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SlIE'f 


GENERAL PROVISIONS 


1. DEFINITIONS 

As used throughout this contract, the following terms shall have 
the meanings set forth below: 

(a) The term "Secretary" means the Secretary, the Under Secretary, 
or any Assistant Secretary of the Department and the head or any assist- 
amt head of the executive agency; and the term "his duly authorized 
representative" means any person or persons or board (other than the 
Contracting Officer) authorized to act for the Secretary. 

(b) The term "Contracting Officer" means the person executing this 
contract on behalf of the Government, amd any other officer or civilian 
employee who is a properly designated Contracting Officer; and the term 
includes, except as otherwise provided in this contract, the authorized 
representative of a Contracting Officer acting within the limits of his 
authority. 

(c) The term "Department" means the department or executive agency 
of the Government represented by the Contracting Officer executing this 
contract on behalf of the Government. 

(d) Except as otherwise provided in this contract, the term "sub- 
contracts" includes purchase orders under this contract. 

(e) The term "contract work" means all work to bo performed -under 
this contract including any studies covering fundamental, theoretical, 
or experimental investigations; any extension of the investigative find- 
ings; and theories of a scientific or technical nature into practical 
application; any tangible items, hereinafter referred to as "supplies," 
if called for herein, furnished to the Government; and any reports, data, 
computations, plans, drawings, and specifications with respect to any of 
the foregoing. 

2. CHANGES 

The Contracting Officer may at any time, by a written order, make 
changes in or additions to the drawings and specifications, issue addi- 
tional instructions, or require additional work within the general scope 
of the contro.ct. If any such change causes an increase or decrease in 
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the estimated cost of, or the time required for performance of this con- 
tract, or otherwise affects any other provision of this contract, an 
equitable adjustment shall be made (i) in the estimated cost or delivery 
schedule, or both, (ii) in the amount of any fixed fee to be paid to the 
Contractor, and (iii) in such other provisions of the contract as may be 
so affected, and the contract shall be modified in writing accordingly. 

Any claim by the Contractor for adjustment under this clause must be as- 
serted within sixty (60) days from the date of receipt by the Contractor 
of the notification of change ; Provided, however, That the Contracting 
Officer, if he decides that the facts justify such action, may receive 
and act upon any such claim asserted at any time prior to final payment 
under this contract. Failure to agree to any adjustment shall be a dis- 
pute concerning a question of fact within the meaning of the clause of 
this contract entitled "Disputes." However, nothing in this clause shall 
excuse the Contractor from proceeding with the contract as changed. 

3. LIMITATION OF COST 

(a) It is estimated that the total cost to the Government, exclusive 
of any fixed fee, for the performance of this contract will not exceed 
the estimated cost set forth in the Schedule, and the Contractor agrees 
to use its best efforts to perform the work specified in the Schedule 
and all obligations under this contract within such estimated cost. If 
at any time the Contractor has reason to believe that the costs which it 
expects to incur in the performance of this contract in the next succeed- 
ing thirty (30) days, when added to all costs previously incurred, will 
exceed eighty-five percent ( 85 %) of the estimated cost then set forth in 
the Schedule, or if at any time, the Contractor has rea-son to believe that 
the total cost to the Government, exclusive of any fixed foe, for the per- 
formance of this contract will be substantially greater or less than the 
then estimated cost thereof, the Contractor shall notify the Contracting 
Officer in writing to that effect, giving its revised estimate of such 
total cost for the performance of this contract. 

(b) The Government shall not be obligated to reimburse the Contractor 
for costs incurred in excess of the estimated cost set forth in the 
Schedule and the Contractor shall not be obligated to continue performance 
under tho contract or to incur costs in excess of the estimated cost set 
forth in the Schedule , unless and until the Contracting Officer shall have 
notified the Contractor in writing that such estimated cost has been in- 
creased and shall have specified in such notice a revised estimated cost 
which shall thereupon constitute the estimated cost of performance of this 
contract. When and to the extent that the estimated cost set forth in the 
Schedule has been increased, any costs incurred by the Contractor in ex- 
cess of such estimated cost prior to the increase in estimated cost shall 
be allowable to the same extent as if such costs had been incurred after 
such increase in estimated cost. 
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4, ALLOWABLE 0001 A HD FATMEST 

(a) lt»r tha perfor m a n— of thia contract, tha Gov ern— n t shall pay 
to tha Contractor tha aaat thereof determined by tha Centre eting Offlaor 
to be allowable la aeeordan— with Burt 5 af Saotlon XV of tha Armed 
Servian Pro a ur a— at Regulation aa la affaot on tha data of thia contract 
and tha SohaMLa (hereinafter rafarrad to aa "Allowable Coat *)• 

(b) Oaaa aaah moathfor at aora frequent Intervals, if approved by 
tha Contracting Offlaor) tha Contractor nay submit to an aathorlaai rep- 
resentative of the Contracting Officer, in attah fbr* and reasonable detail 
aa aaah representative any require, an in—!— or puhlie —her supported 
by a atet e n aat cf aaat incurred by tha Contractor la the perfbr— a— of 
ti'ii contract end dial— d to eonatltatc Allowabla Coat, Each ata tc— at of 
aaat shall ba eartiflad by aa afflacr or othor responsible official of tha 
Contractor authorised by it to certify aaah atat— east* 

(a) Aa promptly aa nay ba practicable after receipt of each invoi— or 
voucher and ctatcaant of coat, the O at— at ahall, axoapt aa harainaftar 
provided and subject to ti a provlslona of paragraph (d) below, make pay— at 
thereon aa a p pro ved by the Contracting Officer# After rsyment of eighty (60) 
p er — n t of tha total eetl— tad eoat af perfbrman— of Vii oontrmet, aa ft— 
ti— to tt— —dad, further payment on account of "Alienable Coat" ahall ba 
withhold until a reserve of either (1) one (l) p o rs e nt of such total eatlaetad 
cost or (il) 610,000,00, whichever amount la leas, aha! 1 have been sat aside, 
a—h r eser ve or the balm— thereof to be retained —til tha a— tion and 
delivery of a release by tha Contractor aa provided In paragraph (c) her— f, 

(d) At any ti— or ti— a prior to final pay— nt under thia contract 
the Contracting Officer may —use to ba node sueh audit of the invoices or 
vouchers and sta te— a te af east aa Ahall ba da— a d — ssaxy, Fa eh pay- 
neat thereto fare —da ahall ba subject to rod— tion to the —tent of a— to 
In c l u ded In tha related Invoice or voucher aa d 8 U. tenant of seat vhleh are 
found b tha Contracting Officer on the basic of ouch audit not to eons tie 
tube All owabl e Coat, and shall al— ba aubjaat to reduction and overpay- 
— ate or te laer— for —da r pay— ate on p re ce d ing lsuole— or voucher*, 

0a receipt of the voucher or lnvoi— designated by tha Contractor a a tha 
" tempi etlen voucher* or "e-pletimi la— lea" and state— a it af aaat, which 
shall ba subadtted by tha Contractor — proaptly ac aay be praetl— He fol- 
lowing oonpletlon cf the work under t ia contract but in — event later 
than o— (1) year (or —ah longer period aa the Contracting Officer mar, 
in hie discretion, approve In writing) tram the date of such a— pie tion, 
and fbllowlng aoaplian— by the Contractor with ell pro visions of this con- 
tract (including, without Halt* tion, provlslona relating to patents and 
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the provision* of pnrsgmphn (•) sal (f) of this clause) , the Govern- 
sent shall an promptly as may he practicable pay any balance of Allow- 
able Cost, 

(e) The Contractor shall execute and deliver at the tine of and as a 
condition precedent to final payment under this contract, a release dis- 
charging the Coveiwent, its officers, agents and employees of end fro* 
all liabilities, ©hUfetions, and claims arising out of or under this 
contrast, subjest only to the fallowing exceptions i 

(1) Specified claims in stated amounts or is estimated amounts 
where the amounts are not susceptible of exact statement by 
the Contractor. 

(2) Claims, together with reasonable expenses incidental thereto, 
baaed upon the liabilities of the Contractor to third forties 
arising out of the perfoxmextee of the contract, which are not 
known to the contractor on the date of the execution of the 
release, and of v* ich the Contractor gives notice in writing 
to the Contrasting Officer not mors them six (6) yer.rs after 
the date of the release or the date of any notice to the 
Contractor that the G o v e rn men t is prepare d to nets final pay- 
ment, whichever is earlier. 

(3) Claims for reimbursement of costs (other then expenses of 
the Contractor by reason of its indemnification of the Gov- 
ernment against patent liability), including reasonable ex- 
panses incidental thereto, incurred by the Contractor under 
the provisions of the contract relating to patents. 

(f) The Contractor agrees that any refunds, rebates or credits ( in- 
cluding any interact thereon) accruing to or reoeivad b the Contractor 
which arias out of the performance of this contract and on account of 
which the Contractor has received reimbursement shall he paid by the 
Contractor to the Government, The Contractor shall execute and deliver 
at the time of and as a condition precedent to final payment under 

this contract, an assignment to the Government of refunds, rebates 
or credits (including any interest thereon) arising out of the perfor- 
mance of this contract, in form end substance satisfactory to the Con- 
tracting Officer. Reasonable expenses incurred by the Contractor fbr 
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the pvrpos* of eocuring may »ueh rtftndf, rebates or credit# shall coa- 
st 1 tut* Allowable Coot when approved by the Contracting Officer. 

(g) Am? cost incurred by the Contractor under the terns of this 
contract which could constitute Allowable Cost wader the provisions of 
this danse shell be included in detssmining the aranat. payable under 
thla esstmt, actwithctanding any pmiidon aoatalncd in the apeel fl- 
ea tione cr ether d c m o unt s I n co rp or a ted in this contract by reference, 
designating services to bo perfumed cr Materials to be furnished by 
the C ont r a ctor st its expense or without cost to the Gov erase wt« 

5. RhOORDS 

(a)(1) The Oentraetor agrees to maintain books, records, decnaents 
cad other evidence pertaining to the eoste and expanses of this con- 
tract (hereinafter collectively celled the "records*) to the extent 
and in such detail es will properly reflect all net costs, direct and 
Indirect, ef Inker, materials, equi pment , supplies and services, and 
other costs and expenses ef whatever aature ter which retew naaot is 
nl eland under the previsions of this contract. The Contractor’s account- 
ing procedures and practices shell be subject to the approval of the 
Contracting Officer) provided, how e ver , that no netcrisl change will be 
required to be nade in the Gostrcetar’s accounting preeednrea and prne- 
tlees if they contone to gawally accepted accounting practices and if 
the sects properly applicable te trie contract are readily so cartel noble 
th ereto *. 


(2) The Contractor agrees te nake available at the office ef the 
Contractor at all reeeona&le tinea during the period set tortfc in sub- 
paragraph ( 4 ) below any of the records tor inspection, audit or rep re- 
duction by an authorised representative ef the Dep er t n a nt . 

(3) In the avant the Centraeting Officer cr any ef isle duly 
authorised representatives determines that hia audit ef the anounte re- 
imbursed under this ssntraet as transportation charges will be nade at 

a {lass other than tbs office of tho Contractor, the Contractor agrees to 
deliver, with the rctevrsanant voucher covering ouch charges cr as nay 
be otherwise opacified within two years after mtewnrent cf cha rg e e 
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covered by any such voucher, to such representative as may be designated 
for that purpose through the Contracting Officer such documentary evi- 
dence in support of transportation costs as may be required by the Con- 
tracting Officer or any of his duly authorized representatives. 

(4) Except for documentary evidence delivered to the Government 
pursuant to subparagraph (3) above, the Contractor shall preserve and 
make available its records for a period of six years (unless a longer 
period of time is provided by applicable statute) from the date of the 
voucher or invoice submitted by the Contractor after the completion of 
the work under the contract and designated by the Contractor as the 
"completion voucher" or "completion invoice" or, in the event this con- 
tract has been completely terminated, from the date of the termination 
settlement agreement; provided, however, that records which relate to 
(A) appeals under the clause of this contract entitled "Disputes," (B) 
litigation or the settlement of claims arising out of the performance of 
this contract, or (C) costs or expenses of the contract as to which ex- 
ception has been taken by the Contracting Officer or any of his duly 
authorized representatives, shall be retained by the Contractor until 
such appeals, litigation, claims, or exceptions have been disposed of, 
but in no event for less than the six-year period mentioned above. 

(5) Except for documentary evidence delivered pursuant to subpara- 
graph (3) above, and the records described in the proviso of subpara- 
graph (4) above, the Contractor may in fulfillment of its obligation to 
retain its records as required by this clause substitute photographs, 
microphotographs or other authentic reproductions of such records, after 
the expiration of two years following the last day of the month of reim- 
bursement to the Contractor of the invoice or voucher to which such re- 
cords relate, unless a shorter period is authorized by the Contracting 
Officer with the concurrence of the Comptroller of the Contracting Gcv- 
er/arieat Agency or his authorized representatives. 

(6) The provisions of this paragraph (a) , including this subpara- 
graph (6), shall be applicable to and included in each subcontract here- 
under which is on a cost, cost-plus-a-fixed-fee, tine-and-material or 
labor-hour basis. 

(b) The Contractor further agrees to include in each of his sub- 
contracts hereunder, other than those set forth in subparagraph (a) 

(6) above, a provision to the effect that the subcontractor agrees that 
the Contracting Officer or any of his duly authorized representatives, 
shall, until the expiration of three years after final payment under the 
subcontract, have access to and the right to examine any directly 
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pertinent books, doeenents, papers, and rooords of such subcontractor 1»> 
solving transaetlons related to the subcontract. The ten "subcontract,” 
as ttoed la this paragraph (b) only, excludes (l) purchase orders sot sn- 
seeding $1,000 sad (ii) subcontracts or purchase orders for public utility 
servioee st rotes established for uniform applicability to the goaerol 
public. 

6 , GOVlPH^Iff FROPim 

(a) The Go v erm cnt shall deliver to ti e Contractor, tor use in coo> 
neotlon with end under the tens of this eontnet, V e property described 
is the Schedule or specifl cation, together with such related dots and 
infornatioc as tbs Contractor any request end as say reasonably be re- 
quired for the intended use of such property (hereinafter referred to 
as "Governoant-fUralehed Property*) • The delivery or perfoxnsnoe dates 
for the supplies or services to be furnished by the Contractor under 
Via contract are based upon be expectation trot Government- furnished 
Property suitable for use wIIj bo delivered to the Contractor at the 
tines st-ted in the Schedule or. If not so at*- tod, in sufficient tine to 
enable the Contractor to meet such delivery or performance dates. In the 
event that Governmaat-furni shed Property is not delivered to the Con- 
tractor by such tine or tines, the Contracting Officer sell, upon timely 
written request nods by the Contractor, sake a determination of the delay 
occasioned the Contractor and shall equitably adjust the eatinated cost, 
fixed fee, or delivery or performance dates, or ell of thus, and any 
other contractual provisions affected by such delay, in accordance with 
the procedures provided for in tfo clause of Vis contract entitled 
"Changes.” In the event tbit the Go vernmen t- Aural shed Property is 
received by the Contractor in a condition not suitable for the intended 
use, the Contractor shell, upon receipt thereof, notify the Contracting 
Officer of such feet end es directed by the Contracting Officer, either 
(i) return such property nt the G over nment* a expense or otherwise dispose 
of auofc property, or (ii) effect repairs or modifications. Upon cose. 
Fiction of (i) or (11) above, t>e Contrasting Officer upon written 
request of the Contractor shall equitably adjust the eatinated cost, 
flxsd fse, or delivery or performance dates, or all of then, end any 
other contractual provision affected by the return or disposition, or 
the repair or codification, in accordance with the procedures provided 
for in ts e douse of t la contract entitled "Changes. * The foregoing 
provisions for adjustment are exclusive and the Government shell not 
be idle to suit for breach of contract by reason of any delay in 
delivery of Government- furni shed Iroperty or delivery of ouch property 
in a condition not suitable for its intended use. 
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(b) Oewnnut Mgr deliver to tho Contraetor Governaawt* fur . 
rdahed ft n opart y ia oddities to that set forth la the SdaMt or iptd* 
fl cations. At tho tiM of ouch delivery tho contract Mgr bo amended, if 
appropriate, to aeeoaplleh oa equitable adjustment la the terns and pro* 
visions thereof* 

(o) Title to oil property furnished by the Government shall rrneln 
in tho Government* Title to oil property purchased by tho Contraetor, 
for tho oo at of wt leh tho Contra otor la to be reim burs e d aa a direct item 
of coot tartar this contract, aha 11 pane to and vast in tha C o ver me at 
upon delivery of ouoh p roper ty by tho vendor* Title to other property, 
the test of which io to bo reimbursed to the Contraetor under this eontract, 
shall pass to sad vest la tho Q o vem n aat upon <1) lssuanos for use of such 
property la tho performance of this contract, or (ii) ssaaoaoaaaat of 
precoaolng « use of such property la the perfbraoaee of thia contract, 
or (lii) relaburanaent of tho seat thereof by tiro Ooversaent, whichever 
first oosurs* All GoveraM9riu»fUraished P r o per ty , together with all 
p ro per t y soquirert by the Contractor, title to which vests ia tho Govern* 
aunt under this paragraph, are subject to tiro provisions of tils blouse 
sad era hereinafter collective! referred to as *Goveranoat Property** 

(d) Title to tiro Government Property shall not be affected by tho 
iaaofperatloB or attachment t ereof to say properly not owned by tiro 
Government, nor shall such Go ve rn m e n t Property, or say part thereof, bo 
or b lo wn o fixture or lose its identity as personalty by reason of 
affl station to any realty* 

(o) Tho Government Pr ope r ty provided or furnished pursuant to the 
terns of this oontraet shall, unless otherwise provided herein sad except 
as nay be otherwise approved by tiro Contrasting Officer, be used only 
for tho perfhrasaoo of tile contract* 

(f) Tho Contractor shall aaiatoin and administer in nccordsaoo with 
mound business practise s ] rogran for tho aalntenanee, repair, protection 
sad preservation of Gove rn s mt f re party oo ns to assure its full avail- 
ability and usefulness for tiro performance of trie contract. Tho Ooa* 
tractor shell take all reasonable steps to eoapl,. with all appropriate 
directions or instructions which the Contr ac t in g Officer nay prescribe as 
reaso nably n ece ssar y for tho protection of tiro Cove r ms snt Property* 

(g) Tho provisions of Hurt III, Appendix C, Armed Service# Procure* 
■eat Regulation, Manuel fhr Central of Government P ro p ert y in Fosse*, 
olea ef Mom-Profit Research sad Development Contractors, aa ia effect on 
tho data of this o on t ra e t, ore herein i ncorpo rated by reference and made 
a port of tile oontraet* Tho C o nt r a c to r a gr ee s to amply with tiro pro- 
visions thereof relating to tho keeping ef property control re co rd s. Identi- 
fication and narking, segregation and nwringli^, taking of Inventories, 
oad control of salvage sad scrap, sad tiro Gsatrnolsr also ooeopts tho 
responsibilities sot forth ia said Fort III with re spe ct to Cover aaeat 
Property* 
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(h) Tho Contractor agrees to neks tniltUe to mthoriNd rspr ocoi at a- 
tivea of tho Contracting Officer at all reasonable tines at tha office of 
ths Contractor all of lta property records under t is contract, and aocoaa 
to aay pradaes vh«rs any of tho Oonunwi Proparty la located. 

(1) The Contractor shall not be liable for any lasa of or danage to 
tha Oovcmaaat P r op erty, or for expenses Incidental to such loss or d*aw> 
ago, exoept that tho Contractor shall bo roaponaitlo for say sudh loss or 
damage (including expenses incidental thereto) t 

(A) Which respite from willful sdseonduet or lact of good faith 
on the part of any of the Contractors dlreetors or offioera, or on 
tho port of any of its M anage rs, superintendents, or other equivalent 
representatives, who baa s up er vi sion or direction of all or sub- 
stantially all of the Contractors business, or all or substantially 
all of the Contraeter's operations at say ona plant, labor a t or y, or 
separate location in urlch tile contract is being ; er formed; or 

{£) Which results fro* a failure on the part of the Contractor, 
due to the wlllfhl misconduct or lack of good faith on the part of 
aqr of its directors, officers, or ether representatives mentioned In 
subparagraph (A) above, (I) to naintain and administer, in a eesrd- 
anea with sound b u elaass praetloe, the program far snintezumes, 
repair, protection end preservation of Qovsmssat pr oper ty an re- 
quired by eobparagrsph (f) shove, or (12) to take all reaaonabla 
steps to comply with any ap pr op r i ate written directions of tho 
Contrasting Officer under subparagraph (f) above) or 

(C) for which the Contractor is otherwise responsible under 
the express teams of tho deuce or clauses designated in the sobdulei 


(C) Which reeultc from a risk expressly required to be insured 
under sene other provision of this oontrect, or of tbs schedules or 
teak orders thereunder, but only to the extent of the insuranee so 
required to ha p r a an red and naintained, or to the axtent of iaauranoa 
actually procured and naintained, whic he ver la greater; or 

(E) Which results fro* a risk which la in feet covered by i&- 
suranee or for which the Contractor la otherwise reln bur aa d , but only 
to tho extent of such insurance or rdafcursenent; provided that, if 
nore then one ef the above eoceeptlons shell be applicable in say ease, 
tho C o n tra c t or*! liability under any ona exception shell net be 
United by any other exception. 


•?> 
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(v) (MMra applioatla), la tha event ugr aircraft are to be fWr- 
alahsd under eoirtreot, ugr loaa or destruction of, or conge to, 
aueh aircraft or other Q ovwu t Pro party o ccu rr i ng la connection with 
opcratioao of cold aircraft will ba gov erne d by tha clause of tfeia t o o 
tract uptio a to "flight Rlob, 1 to tha extant such clause la, by ito 
tom, applicable, 

( j) Tha Owo mort Property ahall rowel a la tha poeaeaaloa of tha 
Oowtrmator far oaeh period of tine aa la required tor the porftotauwo 
of thlo contract ualsac the Contracting Offioar determines that tha 
lataraato of the Qevarnaut require removal of such property, 2a aueh 
oaoa tha Cowtraetor ahall prawptl y taka such action aa tha Coatmetliv 
Offioar awy direct with respect to tha rw a or al and chipping of Qorono- 
woat Pr ope rty . la ugr such instance, tha aoatraet my ba sounded to 
aesooqpllsh aa equitable adjustnant la tha tana and provisions thereof. 

(k) Upon aoaplatloa or expiration of tbia aoatraet, may Corel an»ut 
Property which haa not boaa oonaaned in tha perfb rnaa o a of tbia oontraot, 
or which haa net boon disposed of aa hereinafter pmiM in subparagraph 

(1) of thlo elawao, or tor v lob tho Contraotar haa aat otherviaa baaa 
relieved of raapoaaibility, ahall ba disposed of in tha nans nanaer, and 
subject to tha aawa procedures, ea la provided In arifeperagraph (g) of 
tha deuce of tblo oontraot antltlad Tsrnlaatlon tor tha Convenience 

of tha Qovtnawt* with raapaet to termination inventory, Tha pr o a aada 
of any aueh disposition ahall ba applied in reduction of uay payaants 
to ba node by the C vwnwut to tha Controotor under thia oontraot, or 
ahall otherwlaa be credited to tha aoat of tha work c o ve r e d by thia 
oontraot, or ahall ba paid in aooh other aonwar aa tha Contracting 
Offioar nay direct. Fending final diapoaitlon of auah p roparly, tha 
Contractor agrees to take auch action ao nay ba naa aa aary, or aa tha 
Contrasting Offioar nay dlract, ibr tha protection and praoarvwtlon 
tharaof, 

(l) If tho Contracting Officer determines that tha interests of 
tha C ove r a m ent require rawoval of any Govraoant i T opa rt y , or if tho 
Contraotor dotamdnao any Govamwant Property to be in excess of ito 
aoodo voder thlo contrast, aueh C o v a ran s at P r op er ty ahall ba dlcpooad 
of in tha saaaa wanner aa providad by subparagraph (k) above. In tha 
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arrant that the Contrasting Officer requires the r no ova l of any Govurn- 
neat P r op er ty under this subparagraph (l) or subparagraph (k) above, 
the direet aoat to tba Coatrastor of auah renoval end of any property 
deaage ocaaaioaad thereby shall constitute an allowufcla ooat thereunder. 

(n) Unless otherwise provided herein* the Goveranent shall not bo 
vaster any duty or obligation to restore or rehabilitate, or to pay the 
eeata of the restoration or rehabilitation of tha Contractor’ a plant 
or any portion tharoof which ia affoetsd by tha renoval of any Govuno- 
nant Property* 

(a) Llreetio na of the Contracting Officer and aosaami cations of tho 
Contractor l a a n a d p ursu ant to this alouaa shall be in writing. 


7. I S3URAIIC3B-LIABILITT TO TfTOC FUSOK 

(n) Tha Contraotor shall pro euro and thereafter maintain uorknea’a 
eonpensatioa* tnplayar'a liability* eanyrebeaslve general liability 
(bodily injury) and eonpreheaslve autonobdla liability (bodily Injury 
and property denage) instnranoa* with reqpost to perfomanoo under this 
contract, and sneh other insurance as tha Contracting Officer nay trm 
tina to tine require with reapest to p e r fbrnaa se under this oontraet | 
provided* that tha Contraotor in fulfillnent of its obligation to pr»* 
cure verba n*a aanp enaction inanvanoa nay* with the approval of tho Go*» 
traetlag Officer and pursuant to atututoay authority, naintaln a eelf- 
inauranca prognau Ill insurance required pursuant to tha provlaloMi 
of thla paragra h shall ha in sash form* ia aneto aaotmts, and tor auah 
perioda of tins* a a tha Gontraetiug Offlaar nay trm tina to tins require 
or approv e , and with Insurer# approved by tho Contrasting Officer. 


O A * A 0 --v 
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(b) The Contractor agrees, to the extent and in the manner re- 
quired by the Contracting Officer, to submit forthe approval of the 
Contracting Officer any other insurance maintained by the Contractor 
in connection with the performance of this contract and for which the 
Contractor seeks reimbursement hereunder. 

(c) The Contractor shall be reimbursed: (i) for the portion allo- 
cable to this contract of the reasonable cost of insurance as required 
or approved pursuant to the provisions of this clause, and (ii) for 
liabilities to third persons for loss of or damage to property (other 
than property (A) owned, occupied or used by the Contractor or rented 
to the Contractor or (B) in the care, custody, or control of the Con- 
tractor) , or for death or bodily injury, not compensated by insurance 
or otherwise, arising out of the performance of this contract, whether 
or not caused by the negligence of the Contractor, its agents, servants 
or employees, provided such liabilities are represented by final judg- 
ments or by settlements approved in writing by the Government, and ex- 
penses incidental to such liabilities, except liabilities (I) for which 
the Contractor is otherwise responsible under the express terms of the 
clause or clauses, if an 3 r , specified in the Schedule, or (ii) with re- 
spect to which the Contractor has failed to insure as required or main- 
tain insurance as approved by the Contracting Officer or (ill) which re- 
sults from willful misconduct or lack of good faith on the part of any 
of the Contractor's directors or officers, or on the part of any of its 
managers, superintendents, or other equivalent representatives, who has 
supervision or direction of (l) all or substantially all of the Con- 
tractor's business, or (2) all or substantially all of the Contractor's 
operations at any one plant or separate location in which this contract 
is being performed, or (3) a separate and complete major industrial 
operation in connection with the performance of this contract. The fore- 
going shall not restrict the right of the Contractor to be reimbursed 
for the cost of insurance maintained by the Contractor in connection 
with the performance of this contract, other than insurance required to 
be submitted for approval or required to be procured and maintained 
pursuant to the provisions of this clause, provided such cost would con- 
stitute allowable cost under the clause of this contract entitled "Allow- 
able Cost, Fia t ed F ee and Payment." 

(d) The Contractor shall give the Government or its representatives 
immediate notice of an y suit or action filed, or prompt notice of any 
claim made, against the Contractor arising out of the performance of this 
contract, the cost and expense of which may be reimbursable to the Con- 
tractor under the provisions of this contract, and the risk of which is 
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then uninsured or in which the amount claimed exceeds the amount of 
coverage. The Contractor shall furnish immediately to the Government 
copies of all pertinent papers received by the Contractor. If the 
amount of the liability claimed exceeds the amount of coverage, the 
Contractor shall authorize representatives of the Government to colla- 
borate with counsel for the insurance carrier, if any, in settling or 
defending such claim. If the liability is not insured or covered by 
bond, the Contractor shall, if required by the Government, authorize 
representatives of the Government to settle or defend any such claim 
and to represent the Contractor in or take charge of any litigation in 
connection therewith: Provided, however. That the Contractor may, at 
its own expense, be associa.ted with the representatives of the Govern- 
ment in the settlement or defense of any such claim or litigation. 

8. INSPECTION AND CORRECTION OF DEFECTS 

(a) All supplies (which term throughout this clause includes with- 
out limitation raw materials, components, intermediate assemblies, and 
end products) shall be subject to inspection and test by the Government, 
to the extent practicable at all times and places including the period 
of manuf acture , and in any event prior to final acceptance. The Con- 
tractor shall provide and maintain an inspection system acceptable to 
the Government covering the supplies, fabricating methods, and special 
tooling hereunder. The Government, through any authorized representa- 
tive, may inspect the plant or plants of the Contractor or of any of its 
subcontractors engaged in the performance of this contract. If any in- 
spection or test is made by the Government on the premises of the Con- 
tractor or a subcontractor, the Contractor shall provide and shall re- 
quire subcontractors to provide all reasonable facilities and assistance 
for the safety and convenience of the Government inspectors in the per- 
formance of their duties. All inspections and tests by the Government 
shall be performed in such a manner as will not unduly delay the work. 
Except as otherwise provided in this contract, final acceptance of any 
supplies or lots of supplies shall be made as promptly as practicable 
after delivery thereof and shall be deemed to have been made no later 
than sixty ( 60 ) days after the date of such delivery, if final accept- 
ance has not been made earlier within such period. 

(b) At any time during performance of this contract, but not later 
than six (6) months (or such other period as may be provided in the 
Schedule) after final acceptance of the supplies or lots of supplies 
last delivered in accordance with the requirements of this contract, the 
Government may require the Contractor to remedy by correction or re- 
placement, as directed by the Contracting Officer, any supplies or lots 
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of supplies which at the tine of delivery thereof are defective in 
material or workmanship or otherwise not in conformity with the re- 
quirements of this contract. Except as otherwise provided in para- 
graph (c) hereof, the cost of any such replacement or correction shall 
be included in Allowable Cost determined as provided in the clause of 
this contract entitled "Allowable Cost, Fixed Fee and Payment," but no 
additional fee shall be payable with respect thereto. Such supplies 
or lots of supplies shall not be tendered again for acceptance unless 
the former tender and the requirement of correction be disclosed. j.f 
the Contractor fails to proceed with reasonable promptness to replace 
or correct such supplies or lots of supplies, the Government (i) may 
by contract or otherwise replace or correct such supplies and charge to 
the Contractor any increased cost occasioned the Government thereby, or 
may reduce any fixed fee payable under this contract (or require repay- 
ment of any fixed fee theretofore paid) in such amount as may be equit- 
able under the circumstances, or (ii) in the case of supplies not de- 
livered, may require the delivery of such supplies, and shall have the 
right to reduce any fixed fee payable under this contract (or to require 
payment of any fixed fee theretofore paid) in such amount as may be 
equitable under the circumstances, or (iii) may terminate this contract 
for default as provided in the clause of this contract entitled "Termin- 
ation." Failure to agree to the amount of any such increased cost to 
be charged to the Contractor or to such reduction in, or repayment of, 
the fixed fee shall be a dispute concerning a question of fact within 
the meaning of the clause of this contract entitled "Disputes." 

(c) Notwithstanding the provisions of paragraph (b) hereof, the 
Government may at any time require the correction or replacement by the 
Contractor, without cost to the Government, of supplies or lots of sup- 
plies which are defective in material or workmanship, or otherwise not 
in conformity with the requirements of this contract, if such defects or 
failures are due to fraud, lack of good faith or willful misconduct on 
the part of any of the Contractor's directors or officers, or on the 
part of any of its managers, superintendents, or other equivalent repre- 
sentatives, who has supervision or direction of (i) all or substantially 
all of the Contractor's business, or (ii) all or substantially all of the 
Contractor's operations at any one plant or separate location in which 
this contract is being performed, or (iii) a separate and complete major 
industrial operation in connection with the performance of this contract. 
Fraud, lack of good faith or willful misconduct on the part of any of 
such supervisory personnel shall be deemed to include the selection of 
iridividual employees or the retention of employees after any of such 
supervisory personnel has reason to believe that such employees are 
habitually careless or otherwise unqualified. 


- 14 - 


Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-0001 1A001 0001 001 37-4 



Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-0001 1A001 0001 001 37-4 



(d) Corrected supplies or replaced supplies shall be subject to 
the provisions of this clause in the sane manner and to the sane ex- 
tent as supplies originally delivered under this contract. 

(e) The Contractor shall make its records of all inspection work 
available to the Government during the performance of this contract and 
for such longer period as may be specified in this contract. 

(f) Except as provided in this clause and as may be provided in 
the Schedule, the Contractor shall have no obligation or liability to 
correct or replace supplies or lots of supplies which at the time of 
delivery are defective in material or workmanship or otherwise not in 
conformity with the requirements of this contract. 

(g) Except as otherwise provided in the Schedule, the Contractor's 
obligation to correct or replace Government-furnished property (which 
is property in the possession of or acquired directly by the Government 
and delivered or otherwise made available to the Contractor) shall be 
governed by the provisions of the clause of this contract entitled 
"Government Property." 

9. EXCUSABLE DELAYS 

The Contractor shall not be in default by reason of any failure in 
performance of this contract in accordance with its terms (including 
any failure by the Contractor to make progress in the prosecution of 
the work hereunder which endangers such performance) if such failure 
arises out of causes beyond the control and without the fault or negli- 
gence of the Contractor. Such causes include, but are not restricted 
to: acts of God or of the public enemy; acts of the Government; fires; 
floods; epidemics; quarantine restrictions; strikes; freight embargoes; 
unusually severe weather; and failure of subcontractors to perform or 
make progress due to such causes, unless the Contracting Officer shall 
have determined that the supplies or services to be furnished under the 
subcontract were obtainable from other sources and shall have ordered 
the Contractor in writing to procure such services or supplies from: 
such other sources, and the Contractor shall have failed reasonably to 
comply with such order. Upon request of the Contractor, the Contract- 
ing Officer shall ascertain the facts and extent of such failure and, if 
he shall determine that such failure was occasioned by any one or more of 
the said causes, the delivery schedule shall be revised accordingly, sub- 
ject to the rights of the Government under the clause hereof entitled 
" Termination." 
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10. SUBCONTRACTS 

(a) The Contractor shall give advance notification to the Con- 
tracting Officer of any proposed subcontract hereunder which (i) is 
on a cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed- 
price basis exceeding in dollar amount either $25,000 or five per- 
cent ( 5 %) of the total estimated cost of this contract. 

(b) The Contractor shall not, without the prior written consent 
of the Contracting Officer, place any subcontract which (i) is on a 
cost or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price 
basis exceeding in dollar amount either $25,000 or five percent ( 5 %) 
of the total estimated cost of this contract, or (iii) provides for 
the fabrication, purchase, rental, installation or other acquisition, 
of any item of industrial facilities, or of special tooling having a 
value in excess of $1,000, or (iv) is on a time-and-material or labor- 
hour basis, or (v) involves research and development work. The Con- 
tracting Officer may, in his discretion, ratify in writing any such 
subcontract; such action shall constitute the consent of the Contract- 
ing Officer as required by this paragraph (b) . 

(c) The Contractor agrees that no subcontract placed under this 
contract shall provide for payment on a cost-plus-a-percentage-of- 
cost basis. 

(d) The Contracting Officer may, in his discretion, specifically 
approve in writ in g any of the provisions of a subcontract. However, 
such approval or the consent of the Contracting Officer obtained as 
required by this cause shall not be construed to constitute a deter- 
mination of the allowability of any cost under this contract, unless 
such approval specifically provides that it constitutes a determina- 
tion of the allowability of such cost. 

(e) The Contractor shall give the Contracting Officer immediate 
notice in writing of any action or suit filed, and prompt notice of any 
claim made against the Contractor by any subcontractor or vendor which, 
j.n che opinion of the Contractor, may result in litigation, related in 
any way to this contract with respect to which the Contra.ctor may be 
entitled to reimbursement from the Government. 

(f) The Contracting Officer may approve all or any part of the 
Contractor’s purchasing system and from time to time rescind or rein- 
state such approval. Such approval shall be deemed to fulfill the re- 
quirements for obtaining the Contracting Officer’s consent to subcon- 
tracts as prescribed in paragraph (b) above. 
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11. NOTICE AND ASSISTANCE REGARDING PATENT INFRINGEMENT 

The provisions of this clause shall be applicable only if the 
amount of this contract is in excess of $5,000. 

(a) The Contractor shall report to the Contracting Officer, 
promptly and in reasonable written detail, each notice or claim of 
patent infringement based on the performance of this contract of 
which the Contractor has knowledge. 

(b) In the event of litigation against the Government on 
account of any claim of patent infringement arising out of the per- 
formance of this contract or out of the use of any supplies furnished 
or work or services performed hereunder, the Contractor shall furnish 
to the Government, upon request, all evidence and information in 
possession of the Contractor pertaining to such litigation. Such 
evidence and information shall be furnished at the expense of the 
Government except in those cases in which the Contractor has agreed 
to indemnify the Government against the claim being asserted. 

12. FILING OF PATENT APPLICATIONS 

(a) Before filing or causing to be filed a patent application 
disclosing any subject matter of this contract, which subject matter 
is classified "Secret" or higher, the Contractor shall, citing the 
thirty (30) day provision below, transmit the proposed application 
to the Contracting Officer for determination whether, for reasons of 
national security, such application should be placed under an order 
of secrecy or sealed in accordance with the provisions of 35 U.S. 

Code 181-188 or the issuance of a patent should be otherwise delayed 
under pertinent statutes or regulations; and the Contractor shall 
observe any instructions of the Contracting Officer with respect to 
the manner of delivery of the patent application to the U.S. Patent 
Office for filing, but the Contractor shall not be denied the right 
to file such patent application. If the Contracting Officer shall 
not have given any such instructions within thirty (30) days from the 
date of mailing or other transmittal of the proposed application, 

the Contractor may file the application. 

(b) The Contractor shall furnish to the Contracting Officer, at 
the tine of or prior to the time when the Contractor files or causes 
to be filed a patent application disclosing any subject matter of 
this contract, which subject matter is classified "Confidential", a 
copy of such application for determination whether, for reasons of 
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national security, such application should be placed under an order 
of secrecy or the issuance of a patent should be otherwise delayed 
under pertinent statutes or regulation. 

(c) In filing any patent application coming within the scope of 
this clause, the Contractor shall observe all applicable security 
regulations covering the transmission of classified subject matter. 

. PATENT RIGHTS 

(a) As used in this clause, the following terms shall have the 
meanings set forth below: 

(i) The term "Subject Invention" means any invention, im- 
provement or discovery (whether or not patentable) conceived or 
first actually reduced to practice either (A) in the performance of 
the experimental, developmental, or research work called for or re- 
quired under this contract, or (B) in the performance of any experi- 
mental, developmental, or research work relating to the subject mat- 
ter of this contract which was done upon an understanding in writing 
that a contract would be awarded; provided that the term "Subject 
Invention" shall not include any invention which is specifically 
identified and listed in the Schedule for the purpose of excluding 
it from the license granted by this clause. 

(ii) The term "Technical Personnel" means any person em- 
ployed by or working under contract with the Contractor (other than 
a subcontractor whose responsibilities with respect to rights 
accruing to the Government in inventions arising under subcontracts 
are set forth in paragraphs (g) , (h) , and (i) of this clause) who, 
by reason of the nature of his duties in connection with the perfor- 
mance of this contract, would reasonably be expected to make inven- 
tions. 


(iii) The terms "subcontract" and "subcontractor" mean 
any subcontract or subcontractor of the Contractor , and any lower- 
tier subcontract cr subcontractor under this contract. 

(b) The Contractor agrees to and does hereby grant to the Gov- 
ernment an irrevocable, nonexclusive, nontransf enable , and royalty- 
free license to practice, and cause to be practiced by or for the 
United States Government throughout the world, each Subject Invention 
in the manufacture, use and disposition according to law, of any 
article or material, and in the use of any method; provided, however, 
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that with respect to (i) any Subject Invention made by other than 
Technical Personnel, (ii) any Subject Invention conceived prior to, 
but first actually reduced to practice in the course of, any of the 
experimental, developmental, or research work specified in paragraph 
(a) (i) above, and (iii) the practice of any Subject Invention in 
foreign countries, the obligation of the Contractor to grant the 
aforesaid license and the other rights hereinafter provided in this 
clause shall be limited to the extent of the Contractor v s right to 
grant the same without incurring any obligation to pay royalties or 
other compensation to others solely on account of said grant. No 
license granted herein shall convey any right to the Government to 
manufacture, have manufactured, or use any Subject Invention for the 
purpose of providing services or supplies to the general public in 
competition with the Contractor or the Contractors commercial 
licensees in the licensed fields. Nothing contained in this para- 
graph shall be deemed to grant any license under any invention other 
than a Subject Invention. 

(c) The Contractor shell: 

(i) Make a written disclosure to the Contracting Officer 
promptly after conception or first actual reduction to practice of 
each Subject Invention which reasonably appears to be patentable; 

(ii) Certify to the Contracting Officer not less often 
than every twelve months, commencing with the date of this contract, 
whether or not any Subject inventions were conceived or first actually 
reduced to practice during the preceding twelve months; and 

(iii) Prior to final settlement of this contract, make a 
s ummar y report of all those Subject Inventions previously disclosed 
and of those Subject Inventions conceived or first actually reduced 
to practice after the last certification but prior to the summary 
report. 

(d) The Contractor shall also, in connection with each Subject 
Invention referred to in paragraph (c) (i) above: 

(i) Specify, at the time of making written disclosure, whe- 
ther or not a United States Patent application claiming such Invention 
has been or will be filed by or on behalf of the Contractor. If the 
Contractor specifies that a United States Patent application will be 
filed claiming such Invention, the Contractor shall file or cause to 
be filed such application in due form and time. If the Contractor 
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decides not to file or cause to be filed said application after having 
specified that it would file, the Contractor shall so notify the Con- 
tracting Officer at the earliest practicable date and in any event 
not later than eight months after first publication, public use or 
sale; 


(ii) In the event the Contractor specifies that it has not 
filed and will not file (or having specified that it will file, 
thereafter notified the Contracting Officer to the contrary) , (A) in- 
form the Contracting Officer in writing at the earliest practicable 
date of any publication of such Invention made by or known to the 
Contractor or, where applicable, of any contemplated publication by 
the Contractor, stating the date and identity of such publication or 
contemplated publication, and (B) convey to the Government the Con- 
tractor’s entire right, title and interest in such Invention by de- 
livering to the Contracting Officer upon written request such duly 
executed instruments (prepared by the Government) of assignment, ap- 
plication and other papers as are deemed necessary to vest in the 
Government the Contractor’s right, title and interest aforesaid, 

and the right to apply for and prosecute patent applications cover- 
ing such Invention throughout the world, subject, however, to the right 
reserved to the Contractor in paragraph (e) to file foreign applica- 
tions, and subject further to the reservation of a nonexclusive and 
royalty-free license to the Contractor (and to its existing and future 
associated and affiliated companies, if any, within the corporate 
structure of which the Contractor is a part) which license shall be 
assignable to the successor of that part of the Contractor’s business 
to which the Subject Invention pertains; 

(iii) Furnish promptly to the Contracting Officer on re- 
quest an irrevocable power of attorney to inspect and make copies of 
each United States patent application filed by or on behalf of the 
Contractor covering any Subject Invention; 

(iv) In the event the Contractor, or those deriving rights 
from the Contractor, elects not to continue prosecution of any such 
United States patent application filed by or on behalf of the Con- 
tractor, so notify the Contracting Officer not less than sixty (60) 
days before the expiration of the response period and, upon written 
request, deliver to the Contracting Officer such duly executed instru- 
ments (prepared by the Government) as are deemed necessary to vest in 
the Government the Contractor’s entire right, title and interest in 
the Subject Invention and the application, subject to the reservations 
as specified in (ii) above; and 
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(v) Deliver to the Contracting Officer duly executed in- 
struments fully confirmatory of any license rights herein agreed to 
be granted to the Government. 

(e) The Contractor, or those deriving rights from the Contractor, 
has the option of filing patent applications in foreign countries on 
Subject Inventions. If this option is not exercised in the time and 
manner set forth below, the Government shall have the right to file 
applications in each foreign country in which the Contractor has not 
exercised its option. 

(i) In the event that the Contractor specifies under the 
provisions of paragraph (d) that it has not filed and will not file a 
United States patent application (or having specified that it will 
file, thereafter notifies the Contracting Officer to the contrary) the 
Contractor shall have six months from the date of making the written 
disclosure required by paragraph (c) (i) to file foreign patent applica- 
tions. 


(ii) In the event that a United States patent application 
is filed by or on behalf of the Contractor under the provisions of 
paragraph (d) , the Contractor shall have six months from the date of 
the United States application, or six months from the date permission 
is granted to file foreign applications where such filing had been 
prohibited for security reasons, within which to file foreign patent 
applications. With respect to each Subject Invention on which it 
has specified that a United States patent application has been or will 
be filed by or on behalf of the Contractor, the Contractor shall (A) 
inform the Contracting Officer in writing of each foreign patent ap- 
plication for such Invention filed by or on behalf of the Contractor 
within six months after the filing by the Contractor of the corres- 
ponding United States application, and, if practicable, prior to the 
publication cf the Subject Invention in any country, (B) inform the 
Contracting Officer in writing at the earliest practicable date of 
any publication of the Subject Invention made by or known to the Con- 
tractor or, where applicable, of any contemplated publication by the 
Contractor, stating the date and identity of such publication or con- 
templated publication, (C) upon written request of the Contracting 
Officer, convey to the Government the Contractor's entire right, title, 
and interest in such Invention in those countries in which the Con- 
tractor has not, within six months after the filing of the correspond- 
ing United States application, filed foreign patent applications, and 
deliver to the Contracting Officer, upon written request, such duly 
executed instruments (prepared by the Government) of assignment, 
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application, and other papers as are deemed necessary to vest in 
the Government the Contractor's right, title, and interest as afore- 
said and the right to apply for and maintain patents covering such 
invention, subject, however, to the reservation of a nonexclusive 
and roylaty-free license to the Contractor (and to its existing and 
future associated and affiliated companies, if any, within the 
corporate structure of which the Contractor is a part) which license 
shall be assignable to the successor of that part of the Contractor's 
business to which the Subject Invention pertains, and (D) in the 
event that the Contractor, or those deriving rights from the Con- 
tractor, elects not to continue the prosecution of any foreign ap- 
plication which has been filed by or on behalf of the Contractor, or 
elects not to maintain any patent granted on such application, so 
notify the Contracting Officer not less than ninety days before the 
expiration of the response period or patent lapse date and, upon 
written request, deliver to the Contracting Officer such duly executed 
instruments (prepared by the Government) as will convey to the Gov- 
ernment the Contractor's entire right, title, and interest in the ap- 
plication or patent, subject to a reservation as specified in (C) 
above. 

(f) If the Contractor fails to deliver to the Contracting Officer 
the certificates required by paragraph (c) (ii) of this clause or fails 
to furnish the written disclosures for all Subject Inventions required 
by paragraph (c)(i) of this clause shown to be due in accordance with 
any certificate delivered under paragraph (c)(ii), there shall be 
withheld from payment until the Contractor shall have corrected such 
failures either (i) ten percent (10%) of the amount of this contract, 
as from time to time amended, or (ii) #5,000, whichever is less. 

After payment of eighty percent (80%) of the amount of this contract, 
as from time to time amended, payment shall be withheld until a re- 
serve of either (i) ten percent (10%) of such amount, or (ii) $5,000, 
whichever amount is less, shall have been set aside, such reserve or 
balance thereof to be retained until the Contractor shall have fur- 
nished to the Contracting Officer (A) the summary report required by 
paragraph (c) (iii) of this clause, (B) written disclosures for all 
Subject Inventions required by paragraph (c)(i) of this clause which 
are shown to be due in accordance with certificates delivered under 
paragraph (c) (ii) or in accordance with such summary report, and (C) 
the information as to any subcontractor required by paragraph (h) of 
this clause. The maximum amount which may be withheld under this 
paragraph shall not exceed ten percent (10%) of the amount of this 
contract or 55,000, whichever is less, and no amount shall be withheld 
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under this paragraph when the minimum amount specified by this para- 
graph is being withheld under other provisions of this contract. 

The withholding of any amount or subsequent payment thereof to the 
Contractor shall not be construed as a waiver of any rights accruing 
to the Government under this contract. This paragraph shall not be 
construed as requiring the Contractor to withhold any amounts from 
a subcontractor to enforce compliance with the patent provisions of 
a subcontract. 

(g) The Contractor shall exert all reasonable effort to nego- 
tiate for the inclusion of this Patent Rights clause in any subcon- 
tract hereunder of $3,000 or more having experimental, developmental, 
or research work as one of its purposes. In the event of refusal by 
a subcontractor to accept the Patent Rights clause, the Contractor 
shall not proceed with the subcontract without written authorization 
of the Contracting Officer, and upon obtaining such authorization, 
shall cooperate with the Government in the negotiation with such sub- 
contractor of an acceptable patent rights clause; provided, however, 
that the Contractor shall in any event require the subcontractor to 
grant to the Government patent rights under Subject Inventions of no 
less scope and on no less favorable terms than those which the Con- 
tractor has lander such subcontract, except that in no event shall the 
subcontractor be required to grant to the Government patent rights in 
excess of those herein agreed to be granted to the Government by the 
Contractor. 

(h) The Contractor shall, at the earliest practicable date, 
notify the Contracting Officer in writing of any subcontract contain- 
ing a patent rights clause, furnish the Contracting Officer a copy of 
such clause, and notify the Contracting Officer when such subcontract 
is completed. It is understood that with respect to such subcontract 
clause, the Government is a third party beneficiary; and the Con- 
tractor hereby assigns to the Government all the rights that the Con- 
tractor would have to enforce the subcontractor’s obligations for the 
benefit of the Government with respect to Subject Inventions. The 
Contractor shall not be obligated to enforce the agreements of any 
subcontractor hereunder relating to Subject Inventions. 

(i) When the Contractor shows that it has been delayed in 
the performance of this contract by reason of its inability to obtain 
in accordance with paragraph (g) a suita.ble patent rights clause from 
a qualified subcontractor for any item or service required under this 
contract for which the Contractor itself does not have available facili- 
ties or qualified personnel, the Contractor’s delivery dates shall be 
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extended for a period of tine equal to the duration of such delay; and 
upon request of the Contractor 5 the Contracting Officer shall deter- * 
mine to what extent, if any, an additional extension of the delivery 
dates and an increase in contract prices based upon additional costs 
incurred by such delay are proper under the circumstances; and the con- 
tract shall be modified accordingly. If the Contractor, after exerting 
all reasonable effort, is unable to obtain a qualified subcontractor as 
set forth above, the Contractor may submit to the Contracting Officer a 
written request for waiver or modification of the requirement that a 
suitable patent rights clause be included in the subcontract. Such re- 
quest shall specifically state that the Contractor has used all reason- 
able effort to obtain such qualified subcontractor, and shall cite the 
waiver or termination provision hereinafter set forth. If, within 
thirty-five (35) days after the date of receipt of such request for a 
waiver or modification of said requirement, the Contracting Officer 
shall fail to deny in writing such request, the requirement shall be 
deemed to have been waived by the Government. If within such period 
the^ Contractor shall receive a written denial of such request by the 
Contracting Officer, this contract shall thereupon automatically ter- 
minate and the rights and obligations of the parties shall be governed 
by the provisions of the clause of this contract entitled "Termination 
for the Convenience of the Government." 

14. AUTHORIZATION AND CONSENT 


The Government hereby gives its authorization and consent for all 
use and manufacture of any patented invention in the performance of 
this contract or any part hereof or any amendment hereto or any sub- 
contract hereunder (including any lower-tier subcontract). 

15. COPYRIGHT 

(a) The Contractor agrees to and does hereby grant to the Govern- 
ment, and to. its officers, agents and employees acting within the scope 
of their official duties, (i) a royalty-free, nonexclusive and irrevoc- 
able license to reproduce, translate, publish, use, and dispose of, and 
to authorize others. so to do, all copyrightable material first produced 
or composed and delivered to the Government under this contract by the 
Contractor, its employees or any individual or concern specifically em- 
ployed or assigned. to originate and prepare such material; and (ii) a 
license as aforesaid under any and all copyrighted or copyrightable work 
not first produced or composed by the Contractor in the performance of 
this contract but which is incorporated in the material furnished under 
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the contract, provided that such license shall be only to the extent 
the Contractor now hae , or prior to completion or final settlement 
of the contract may acquire, the right to grant such license without 
becoming liable to pay compensation to others solely because of such 
grant. 

(b) The Contractor agrees that it will exert all reasonable ef- 
fort to advise the Contracting Officer, at the time of delivering any 
copyrightable or copyrighted work furnished under this contract, of 
any adversely held copyrighted or copyrightable material incorporated 
in any such work and of any invasion of the right of privacy therein 
contained. 

(c) The Contractor agrees to report to the Contracting Officer, 
promptly and in reasonable written detail, any notice or claim of 
copyright infringement received by the Contractor with respect to any 
material delivered under this contract. 

16. REPRODUCTION AND USE OF TECHNICAL DATA 

The Contractor agrees to and does hereby grant to the Government, 
to the full extent of the Contractor^ right to do so without payment 
of compensation to others, the right to reproduce, use, and disclose 
for governmental purposes (including the right to give to foreign 
governments for their use as the national interest of the United States 
may demand) all or any part of the reports, drawings, blueprints, data, 
and technical information specified to be delivered by the Contractor 
to the Government under this contract; provided, however, that nothing 
contained in this paragraph shall be deemed, directly or by implica- 
tion, to grant any license under any patent now or hereafter issued 
or to grant any right to reproduce anything else called for by this 
contract. 

17. REPORTING OF ROYALTIES 

The previsions of this clause shall be applicable only if the 
amount of the contract is in excess of $10,000. 

(a) The Contractor shall report in writing (in quadruplicate) 
to the Contracting Officer as soon as practicable after execution of 
this contract whether or not any royalties in excess of $250 have been 
paid or are to be paid by the Contractor directly to any person or 
firm in connection with the performance of this contract. If royalties 
in excess of $250 have been paid or are to be paid to any person or 
firm, the report shall include the following items of information with 
respect to such royalties (including the intial $250): 
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(1) The name and address of each licensor to whom 
royalties in excess of $250 have been paid or are to be paid, 

(2) The patent numbers, patent application serial num- 
bers (with filing dates) , or other identification of the basis for 
such royalties, 

(3) The manner of computing the royalties consisting 
of (i) a brief identification of each royalty-bearing unit or pro- 
cess, (ii) the total amount or royalties, and (iii) the percentage 
rate of dollars and cents amount of royalties on each such unit or 
process; provided that if the royalties cannot be computed in terms 
of units or dollars and cents value, then other data showing the 
manner in which the Contractor computes the royalties. 

(b) In lieu of furnishing a report under paragraph (a), 
the Contractor may furnish a single, consolidated report for each 
accounting period of the Contractor during which the Contractor has 
contracts with the Government, provided the Contractor has requested 
and obtained the prior written approval of the Contracting Officer. 
Such consolidated report shall be furnished, when the furnishing 
thereof has been approved, in the number of copies as approved, as 
soon as practicable after the close of the accounting period covered 
by the report* Such consolidated report shall be made in accordance 
with Contractor 1 s established accounting practice and shall include, 
for the accounting period, the total amount of royalties accruing to 
each licensor at a rate in excess of Ol>000 per annum on the Con- 
tractor's over— all business, together with (i) the name and address 
of each such licensor, (ii) the patent numbers, patent application 
serial numbers (with filing dates) , or other identification of the 
basis for such royalties, (iii) a brief description of the subject 
matter of the license under which royalties a re charged, (iv) the 
percentage rate or unit amount, or if the royalties do not accrue 
by rate or unit amount, such other data showing the manner by which 
the royalties accrue to licensor, and (v) an estimate or approxima- 
tion (without detailed accounting) of the portion of such royalties 
that may be attributable to Government contracts. The Contractor 
shall, if requested by the Government, furnish at Government expense 
a more detailed allocation of such royalty payments attributable to 
Government contracts. 
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(c) In the event that the Contractor requests written ap- 
proval to furnish consolidated reports under paragraph (b) above, 
the Contracting Officer shall promptly consider the request and fur- 
nish to the Contractor a letter stating whether or not the request 
is approved and, notwithstanding any such approval, the Contracting 
Officer shall have the right to question any such subsequently fur- 
nished report as to accuracy or completeness of data and to ask for 
additional information. The Contractor shall furnish a copy of such 
letter of approval to the Contracting Officer administering this 
contract. 


(d) After payment of eighty percent (80%) of the amount 
of this contract, as from time to time amended, further payment 
shall be withheld until a reserve of either (i) ten percent (10%) 
of such amount or (ii) &5,000, whichever is less, shall have been 
set aside, such reserve or the balance thereof to be retained until 
the Contractor shall have furnished to the Contracting Officer the 
report called for by paragraph (a) hereof or the copy of the letter 
approving the Contractors request to furnish the report under para- 
graph (b) ; provided that no amount shall continue to be withheld 
from payment for the causes specified in this paragraph (a) if the 
Contracting Officer shall find that the Contractor has not been fur- 
nished a letter as required by paragraph (c) within a reasonable 
time after making written request to submit a single, consolidated 
report under the provisions of paragraph (b) of this clause; and pro- 
vided further that the Contracting Officer may, in his discretion, 
order payment to be withheld in the amount and manner above provided 
if the report called for by paragraph (a) is unsatisfactory or if 
the report called for by paragraph (b) is due but has not been re- 
ceived, or if received, is found to be unsatisfactory. No amount 
shall be withheld under this paragraph when the minimum amount spe- 
cified by this paragraph is being withheld under other provisions 
of this contract. The withholding of any amount or subsequent pay- 
ment thereof to the Contractor shall not be construed as a waiver 
of any right accruing to the Government under this contract. 

18. DISPUTES 

Except as otherwise provided in this contract, any dispute con- 
cerning a question of fact arising under this contract which is not 
disposed of by agreement shall be decided by the Contracting Officer, 
who shall reduce his decision to writing and mail or otherwise fur- 
nish a copy thereof to the Contractor. Within 30 days from the date 
of receipt of such copy, the Contractor may appeal by mailing or 
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otherwise furnishing to the Contracting Officer a written appeal 
addressed to the Secretary, and the decision of the Secretary or 
his duly authorized representative for the hearing of such appeals 
shall, unless determined by a court of competent jurisdiction to 
have been fraudulent or capricious or arbitrary or so grossly 
erroneous as necessarily to imply bad faith, or not supported by 
substantial evidence, be final and conclusive; provided that, if 
no such appeal is taken, the decision of the Contracting Officer 
shall be final and conclusive. In connection with any appeal pro- 
ceeding under this clause, the Contractor shall be afforded an op- 
portunity to be heard and to offer evidence in support of its appeal. 
Pending final decision of a dispute hereunder, the Contractor shall 
proceed diligently with the performance of the contract and in ac- 
cordance with the Contracting Officer’s decision. 

. BUY AMERICAN ACT 

The Contractor agrees that there will be delivered under this 
contract only such unmanufactured articles, materials and supplies 
(which term "articles, materials, and supplies" is hereinafter 
referred to in this clause as "supplies") as have been mined or 
produced in the United States, and only such manufactured supplies 
as have been manufactured in the United States substantially all 
from supplies mined, produced, or manufactured, as the case may be, 
in the United States. Pursuant to the Buy American Act (41 U.S. 

Code lOa-d) , the foregoing provision shall not apply (i) with re- 
spect to supplies excepted by the Secretary from the application of 
that Act, (ii) with respect to supplies for use outside the United 
States, or (iii) with respect to the supplies to be delivered under 
this contract which are of a class or kind determined by the Secre- 
tary or his duly authorized representative not to be mined, pro- 
duced, or manufactured, as the case may be, in the United States in 
sufficient and reasonably available commercial quantities and of a 
satisfactory quality, or (ir) with respect to such supplies, from 
which the supplies to be delivered under this Contract are manu- 
factures, as are of a class or kind determined by the Secretary or 
his duly authorized representative not to be mined, produced, or 
manufactured, as the case may be, in the United States in sufficient 
and reasonably available commercial quantities and of a satisfactory 
quality: Provided, That this exception (iv) shall not permit delivery 
of supplies manufactured outside the United States if such supplies 
are manufactured in the United States in sufficient and reasonably 
available commercial quantities and of a satisfactory quality. 
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20. OFFICIALS NOT TO BENEFIT 

No member of or delegate to Congress, or resident commissioner, 
shall be admitted to any share or part of this contract, or to any 
benefit that may arise therefrom; but this provision shall not be 
construed to extend to this contract if made with a corporation for 
its general benefit. 

21. COVENANT AGAINST CONTINGENT FEES 

The Contractor warrants that no person or selling agency has 
been employed or retained to solicit or secure this contract upon 
an agreement or understanding for a commission, percentage, broker- 
age, or contingent foe, excepting bona fide employees or bona fide 
established commercial or selling agencies maintained by the Con- 
tractor for the purpose of securing business. For breach or viola- 
tion of this warranty the Government shall have the right to annul 
this contract without liability or in its discretion to deduct from 
the contract price or consideration the full amount of such commis- 
sion, percentage, brokerage or contingent fee. 

22. CONVICT LABOR 

In connection with the performance of work under this contract, 
the Contractor agrees not to employ any person undergoing sentence 
of imprisonment at hard labor. 

23. EIGHT-HOUR LAW OF 1912 

This contract, to the extent that it is of a character specified 
in the Eight-Hour Law of 1912 as amended (40 U.S. Code 324-326) and 
is not covered by the Walsh-Healey Public Contracts Act (41 U.S. 

Code 35“45), is subject to the following provisions and exceptions 
of said Eight— Hour Law of 1912 as amended, and to all other provisions 
and exceptions of said Law: 

No laborer or mechanic doing any part of the work contem- 
plated by this contract, in the employ of the Contractor or any sub- 
contractor contracting for any part of the said work, shell be re- 
quired or permitted to work more than eight hours in any one calen- 
dar day upon such work, except upon the condition that compensation 
is paid to such laborer or mechanic in accordance with the provi- 
sions of this clause. The wages of every such laborer and mechanic 
employed by the Contractor or any subcontractor engaged in the 
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performance of this contract shall be computed on a basic day rate 
or eight hours per day; and work in excess of eight hours per day 
is permitted only upon the condition that every such laborer and 
mechanic shall be compensated for all hours worked in excess of 
eight hours per day at not less than one and one-half times the 
basic rate of pay. For each violation of the requirements of this 
clause a penalty of five dollars shall be imposed upon the Con- 
tractor for each such laborer or mechanic for every calendar day in 
which such employee is required or permitted to labor more than 
eight hours upon said work without receiving compensation computed 
in accordance with this clause ; and all penalties thus imposed shall 
be withheld for the use and benefit of the Government. 

24. NONDISCRIMINATION IN EMPLOYMENT 

(a) In connection with the performance of work under this con- 
tract, the Contractor agrees not to discriminate against any em- 
ployee or applicant for employment because of race, religion, color, 
or national origin. The aforesaid provision shall include, but not* 
be limited to, the following: employment, upgrading, demotion, or 
transfer; recruitment or recruitment advertising; layoff or termina- 
tion; rates of pay or other forms of compensation; and selection for 
training, including apprenticeship. The Contractor agrees to post 
hereafter in conspicuous places, available for employees and appli- 
cants for employment, not ices to be provided by the Contracting Of- 
ficer setting forth the provisions of the nondiscrimination clause. 

(b) The Contractor further agrees to insert the foregoing pro- 
vision in all subcontracts hereunder, except subcontracts for 
standard commercial supplies or raw materials. 

25. WALSH-HEALEY PUBLIC CONTRACTS ACTS 

If this contract is for the manufacture or furnishing of ma- 
terials, supplies, articles or equipment in an amount which exceeds 
or may exceed $10,000 and is otherwise subject to the Walsh-Healey 
Public Contracts Act as amended (41 U.S. Code 35-45), there are 
hereby incorporated by reference all representations and stipulations 
required by said Act and regulations issued thereunder by the Secre- 
tary of Labor, such representations and stipulations being subject to 

applicable rulings and interpretations of the Secretary of Labor 
which are now or may hereafter be in effect. 
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26. GRATUITIES 

(a) The Government may, by written notice to the Contractor, 
terminate the right of the Contractor to proceed under this contract 
if it is found, after notice and hearing, by the Secretary or his 
duly authorized representative, that gratuities (in the form of en- 
tertainment, gifts, or otherwise) were offered or given by the Con- 
tractor, or any agent or representative of the Contractor, to any 
officer or employee of the Government with a view toward securing 

a contract or securing favorable treatment with respect to the award- 
ing or amending, or the making of any determinations with respect to 
the performing of such contract; provided, that the existence of the 
facts upon which the Secretary or his duly authorized representative 
makes such findings shall be in issue and may be reviewed in any 
competent court. 

(b) In the event this contract is terminated as provided in 
paragraph (a) hereof, the Government shall be entitled (i) to pursue 
the same remedies against the Contractor as it could pursue in the 
event of a breach of the contract by the Contractor, and (ii) as a 
penalty in addition to any other damages to which it may be entitled 
by law, to exemplary damages in an amount (as determined by the Sec- 
retary or his duly authorized representative) which shall be not less 
than three nor more than ten times the costs incurred by the Con- 
tractor in providing any such gratuities to any such officer or em- 
ployee . 


(c) The rights and remedies of the Government provided in this 
clause shall not be exclusive and are in addition to any other rights 
and remedies provided by law or under this contract. 

27. EMPLOYMENT OF ALIENS 

No aliens employed by the Contractor shall be permitted to have 
access to the plans or specifications, or the work under construction, 
or to participate in the contract trials, without the written consent 
beforehand of the Secretary or his duly authorized representative. 

28. ASSIGNMENT OF CLAIMS 

(a) Pursuant to the provisions of the Assignment of Claims Act 
of 1940 as amended (31 U.S. Code 203, 41 U.S. Code 15), if this con- 
tract provides for payments aggregating $1,000 or more, claims for 
moneys due or to become due the Contractor from the Government under 
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ATTACHMENT C 


NASA ANNOUNCES START CP MEW RESEARCH PROGRAM 


The need for more detailed Information about gust-meteorological 
conditions to be found at high altitude, as high as $ 0,000 feet, has 
resulted in the inauguration of an expanded research program to provide 
the needed data. Dr* Hugh L« Dryden, Director of the National Advisory 
Committee for Aeronautics, announced today* 

"Tomorrow's jet transports will be flying air routes girdling the 
earth". Dr* Dryden said* "This they will do at altitudes far higher 
than presently used except by a few military aircraft* The availa- 
bility of a new type of airplane, which is one of several that will 
be used in the program, helps to obtain the needed data in an economi- 
cal and expeditious manner*" 

This aircraft, the Lockheed U-2, is powered by a single Pratt & 
Whitney J-57 turbo-jet engine and is expected to reach ten-mile-high 
altitudes as a matter of re co rd, according to the NACA* A few of 
these aircraft are being made available for the expanded NACA program 
by the USAF* 

The program is along the lines reconmended by the Oust Loads Research 
Panel of the NACA's technical Subcommittee on Aircraft Loads. In its 
research programs, the NACA is charged with coordination of aeronautical 
research, and with taking action necessary to avoid undesirable duplica- 
tion of effort* 


Richard/ 

as a 

migh 

air i 

"The program would not have been possible," Mr. Rhode said. 

"without the ability of American scientific efforts to join forces." 

Actually, according to Mr. Rhode, success of the program in 

large degree upon the logistical and technical support which the Air 
Weather Service of the USAF will be providing* USAF, facilities overseas 
will be used as the program gets underway, to enable the gathering of 
research information necessary to reflect accurately conditions the 

high-altitude air routes of tomorrow in many parts of the world* Bxe 
data gathering flights will also bo used, at the request of the USAF, 
to obtain information about cosmic rays and the concentration of certain 
elements in the atmosphere including ozone and water vapor* 
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first data, eonrlng conditions in the Rocky Mountain area, 
ere being obtained from flights made from Watertown Strip, Nevada,. 
Mr o Rhode noted that the data would be equally useful to technical 
experts of the Air Weather Service in expanding their knowledge of 
atmospheric conditions at high altitude* 


( Suggestions As dose pp, user Members of the NACA Subcommittee 
on loads. Oust loads Research Panel, include st-and then list.) 



SECRET 


Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-0001 1A001000100137-4 



Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-0001 1A001 0001 001 37-4 

! ' 1 *• ' 


r 


SECRET 


ATTACHMENT d 


»• Lockheed Aircraft Corporation baa built . alna! 

<“*”* «>. Pratt t »,i tney JS? “ gl ” 

number have be„„ 57 en * lM > of which . 

* Prcc " r «» »y «» United State, Air , 

deaignated a. the u-2 Ate “ h “ 

• A few of these aircraft haw» k 

mde "enable to the latlonal Adrrt “ 

ational Advisory Committee f„- a 

for conducting a research A * ronaut ics 

research Program designed to observe ^ 
certain phenomena at high altlt a meaaure 

altitudes. Studies *nn * , 

effecta of coamic ray.. turtle. charact." ^ ^ 

r r- — - trr: *■ 

~«tlon of certain al.rn.nte in the atmoapher. .L a, 
end water vapor. Th. program «ni k. # *°“ 

the loglatlcal W tecl* «» 

Servlet, : Rasearoh M activlti **“ *-*- , 

United State, from* 7 elng conducted inthe 

i " U4,r “Mtltle. will b. co*uct*'f^S£ : ""**•»* 

overaeaa uhere the Air Wither s^c. uinTT 1 " tU1UU °"° 

10 tte “ W — - deta-gathering operai 37"“" 86601 
h “ - ~ -T in thi. country. ‘ h ‘ ““ 


4 # 

• M$ ’M: 

-p. % 


f-'H. 

\'r M 


SECRET 


Sanitized Copy Approved for Release 2010/12/07 : CIA-RDP57-00011A001000100137-4 



